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FORM D UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
FORM D hours per response........ 16.00
OTICE OF SALE OF SECURITIES _SECUSEOMY
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEVED
1IFORM LIMITED OFFERING EXEMPTION

Fall
Name of Qffering (CJ check™ '?hi.s,i{ amendment and name has changed, and indicate change.)

Private Placement of Units (! are of Common Stock and % Warrant per Unit)

Filing Under {Check box(es) that apply): O Rule 504 O Rule 505 M Rule 506 [ Section %
Type of Filing: 4 New Filing O Amendment -
A. BASIC IDENTIFICATION DATA
Name of Issuer (1 check if this is an amendment and name has changed, and indicate change.) T

Pacific Energy Resources Ltd. 07087308

Address of Executive Office {Number and Street, City, State, Zip Code) | To | . Je)

11 West Ocean Blvd., Suite 1240, Long Beach, CA 96802 ] (562) 628-1526

Address of Principal Business Operations {Number and Strect, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Officers) |

Same | Same

Brief Description of Business

Development of gas and oil properties oD =

Type of Business Organization et lo%ﬁ@—
™ corporation 0 limited parinership, already formed ) other (please specify):

0 busi trust O limited partnership, to be formed .
usiness tru imited partnership, to be form k\’(/JﬁNogm

Month Y \\'\
(1] M Acwal ) Estimated \ ;R!%‘ng%

Actual or Estimated Date of [ncorporation or Organization:

lurisdiction of lncorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) Eﬂi}
GENERAL INSTRUCTION
Federal;

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When 1o File: A notice must be filed no fater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission {SEC) on the earlier of the date it is received by the SEC a1 the address given below or, if received ar that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail o that address.

Where to File: 1).8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.,

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted
ULQE and that have adopted this form. Issuers relying on ULOQE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shail be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the

appropriate federal notice will not result in a loss of an available state exemption uniess such exemption is predicated on
the filing of a federal notice.

Persons who respond to the coliection of infermation contained in this form are not
SEC 1972 (5-05) required to respond unless the form displays a cumrently valid OMB control number. 10f8

' The issuer was incorporated in the province of British Columbia, Canada on November 11, 1980 and was domesticated into the State of

Delaware on February 4. 2003,
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issucr has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate penceal and managing partners of partnership issuers; and
. Each general and managing partner of puartnership issucrs.

Check Box(es) that Apply: O Promoter O Beneficial Owner & Executive Officer Director L1 General and/or Managing Partner
Katic, Viadimir

Name (Last name first, if individual)
111 West Ocean Blvd., Suite 1240, Long Beach, California 90802

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter  [3 Beneficial Owner M Executive Officer Director 1 General and/or Managing Partner
Katic, Darren

Name {Last name firsy, if individual)
111 West Ocean Blvd., Suite 1240, Long Beach, California 90802

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner B Executive Officer O Director I General and/or Managing Partner
Creed, Jerett

Name (Last name first, if individual)
111 West Ocean Blvd,, Suite 1240, Long Beach, California 90802

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Bax{es) that Apply: Tl Promoter L) Beneficial Owner QO Executive Officer Director {1 General and/or Managiag Partner
Hagen, Matthew

Name {Last name first, if individual)
111 West Ocenn Blvd., Suite 1240, Long Beach, California 90802

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: I Promoter O Beneficial Owner 01 Executive Officer Director O General and/or Managing Partner
Vukovie, Miroslav

Name (Last name first, if individual)
11§ West Ocean Blvd., Suite 1240, Long Beach, California 90802

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner 3 Executive Officer B Director O General and/or Managing Partner
Henderson, Grant

Name (Last name firsy, if individual)
111 West Ocean Blvd., Suite 1240, Long Beach, California 90802

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ) Promoter [ Beneficial Owner 0 Executive Officer M Director O Genera! and/or Managing Partner
Devlin, Patrick C.

Name (Last name first, if individual)
k11 West Ocean Blvd., Suite 1240, Long Beach, California 90302

Business or Residence Address (Number and Street, City, Stute, Zip Code)

Check Box{es) that Apply: [ Promoter [ Beneficial Owner {C1 Executive Officer B Director [ General and/or Managing Partner
Watt, James

Name (Last name first, if individual)
111 West Ocean Blvd., Suite 1240, Long Beach, California 90802

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: 1 Promoter Beneficial Owner O Executive Officer [ Director "0 General and/or Managing Partner
Trapeze Asset Management Iuc. on bebalf of Manaped Accounts, Trapeze Capital Corp. on behalf of Managed Accounts, Abramson, Randall.

Name (Last name first, if individual)
22 8¢, Clair Avenue East, 18th Floor, Toronto ON, MSN 2M5 Canada

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additioral copies of this sheel, as necessary.}
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Check Box(es) that Apply: {J Promoter Beneficial Owner 1 Executive Officer

0 Director O General and/or Managing Partner
SPCP Group, LLC, SPCP Group 111, LLC
Name (Last name first, if individual)
2 Greenwich Plaza, Greenwich, CT 06830
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Bux(es) that Apply: [] Promoter Beneficial Qwner [ Executive Officer 1 Director (I General and/or Managing Partner

Goldman, Sachs & Co.

Name (Last name first, if individual)
85 Broad Street, New York, New York 10004

Business or Residence Address (Number and Street, City, State, Zip Code)

2243:023353-0016
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B. INFORMATION ABOUT OFFERING |
Yes No
1. Has the issuer sold, or does the issuer intend to sell, to ron-accredited investors in this offering? ..., (W] (8|
_ Answer aiso in Appendix, Cofumn 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? ... $_ NIA
Yes Ne
3. Does the offering permit joint 0Wnership 0f @ SINEIE UNIE ..c.....oii ettt roe e etes s eaems et seses b ane b em et neens M 0
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. if a
person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states,
list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or
dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
(Check “All States™ or check iNGIVIBUAD STAIES) ...ociviiiiiirir vt it ss s s s ses e e s sn s s vas e s e e e ssa ke < ST b rassbeaemrrrer e rabaensasnnrarans O All States
[AD] [AK] [EZl &R a3 1 [PE] [DE] [FO  [Ga] [E
[N] [Oa] [KS] [KY] [LA] ([MElI [MD] [MA] [Mi] MO
] @mA W] @M [(N] [®C bl (OH] ©x] [OrR] [PA]
[RT] |sc] sp]  [IN]  [TX] LUt} [vT] [va] (WA] lwv] (wi] [wY] [PR]
Full Name (Last namne first, if individual)
Business orResidence Address (Number and Street, City, State, Zip Code
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) e eeeeeeeeeeE e e e e ee et Ao eee s et e et e e et et e ettt [ All States
AzZ] [AR] [cA] [€O8] (€] ([@E] [©DE] [Fol (©a O |
[N] [Oa] [Xs] [KY] [CaA] [ME] [mD] [MA] [Mi] [MN] [MS] (MOl
M1 [RE]  [WV] ¢l [} [oH]  [oK]
[TX] [U1] [V} [VA] [Wwa] [Wv] [wi) [wy] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IMdIVIGUAL SEAESY ... oovo et s ee e es e sest s stans s s s st s basssbsmeasrenssntsebesemsnsstsststomessrnssmsssans [J All States
[aL] [AK] [Az] [AR} [CA] (68 [€@) ([oEl [DE] [Fi] [GA] (A (i©]
L] [ON] [A] (k5] M [MN] [MS] [MO]
MT]  [NE] [V [nH] [OK] [OR] [PA]
k] [ Bb M X @O0 O FA (WA

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities inctuded in this offering and the total amount atready sold. Enter “0” if answer
is “none™” or “zero.” If the transaction is an exchange offering, check this box O and indicate in the columns below the
amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price’ Already Sold’
DIEDL. ettt en e e et e e e e R e Rs bR s et LAt $ hY
EQUILY <ot ereee sttt rrercna e ese s e e s RSt AR ea e E e s R RS pt et e s bt rn et $_7.000,000.00° $_7,000,000.00
B Common [ Preferred
Convertible Seeurities {(incheding warranis) $ - —
Partnership Interests b3 b
Other (Specify $ h3
TOUAD L.t sttt sb bbb e e em s £ eansae s E bbbt aransenn et $_7.000,000.00 $7.600,000.00
Answer also in Appendix, Column 3, if the filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the aggregate
dollar amounts of their purchases. For offerings under Rule 504, indicate the number of person who have purchased securities
and the aggregate dollar amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number of Dollar Amount
Investors of Purchases
ACCTEUIED INVESLOMS ...t ettt acsesnn et b ss s s e ane s ana b s s e e san s ns s b aenssassbris 5 $_7.000000.00
INON-ACCTEAItEU INMVESIOTS ... creevrieirieirtee et ceeetesee s cer st sbs s sems bt eaes st e s srrarsases et casastensesssnn o renrrnastens 0o s 0

Total (for filings under Rule 504 0nly) .......cooverimereiniensniniiiraessiressesesessssstenssssssssssssacannns

s

Answer also in Appendix, Column 4, if the filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the issuer, to
date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securitics in this offering. Classify
securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of offering Security Sold
RUIE FOS5 e ere e e seas s e ccrar e e s e aveene e b abes b b ras et e s s easassntabemmramensone S
REGUIBIION A ...coeoeecieetrrrm e ireesena s sem e ene s eaas s rne s nes b i s e sne s an e bs o e s s s b nssmtneas $
RUIE SO .ottt e e b bt e st s Rona st ns s e s b s enans h)
h3
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this offering. Exclude
amounts relating solely to organization expenses of the issuer. The information may be given as subject to future
contingencies. 1f the amount of an expenditure is not known, furnish an estimate and check the box to the lefl of the estimate.
TrANSTET ARETES FEES.....oiiemiievieieiieetiit et et eee s esas e anat b et bt es e s saetese st bh e eeeasseseassensaentemsaseineresbbesrasssnnnsnsen %} 5 500.00
Printing and Enraving COsIS. ... i iviercircreasieveasieesteses i resssateasaesass s ssress seasseasnsatesssasssesssesssssasssanssesesenssssrasen a b3
LAl FEES ... es e s nn bR n s e b TR R ea et e et e e ta st e e e e araes @ $___ 50,000.00
ACCOURLNE FCES ...t ceie e sia st sst s s s esen s ras e ar b s ese bt besseterassesRa e ba s b abet o4 e ssmi b meeassmssessssnbontssbeantnsbrnns ] 5
Engineering Fees ; a $
Sales Commissions (Specify finders’ fEes SEPArBIEIY) ....cocevvrvrivirrs s e s rbens s ieas s s res s seasnssnssas tHl| $
Other Expenses (Ientify) et r st eee s enmer e 0 £
TOUAL. ... b e e et R e eas e e nesessaat e nsanEabe R r et | $__ 50,500.00

; Based on an exchange rate of US$1.00 = CADS$0.9733.

purchase warrant. Each | whole warrant entitles the holder to acquire 1 common share at a price of CAD$2.65 per share,
2283/023353-0016 Sof8
857861,04

The issuer seld “units” in the subject offering, priced at CAD$2.20 per unit, consisting of 1 share of common stock and /2 common share



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted
ETOSS PrOCEeds O the ISSUET. ...ooouiuivetiirecini et sree e e ees e s e et smsaabae T shsnre st rmersenaroseananns $ 6,949,500.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers

Directors & Payments to

Affiliates Others
SAATIES ANA FEES .v.viueriieere e e eresesiae e rees s trs s sesrssssessssssemsae e s one b e ne s brabasnas e sesstsrosssstsrarasesssanestonsssasnon 0s Os$
PUCCRESE OF TBAL ESLALE ....vevocvcvissorsiseesienesineerieaes e sessrrast st snesteess s ssbes sesrnssssseesseesstsrssssrasses s esmssansees O s 0%
Purchase, rental or leasing and installation of machinery
and equIPTHENt ..........voveccecereeernes et et rt e et et aeR A e A g eR RS R sed e ee et e s s os
Construction or leasing of plant buildings and facilities...........cocveiiciirren e e e O $ Os$
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSLET PUISUANT B0 @ TIETERE)..cecvuiveareecroeereaessausssasnssersersesessessrasserasessastassnress cemsssssssssanssssnssesnesssassassasanes O % 0s
Repayment OF IAEBERNESS ... vvvecemceracrarasseees st es s s reeeseeesaessssss raeessmmsssnemsrarasensessesassesasasass @ $_4,961,928.60 & $__1.985.571.40
WOTKINE CAPILAL .......coeoeitiereeeceee ettt een s sss s e esssee s b b s sneeseeme s ea et b b msas s sanessabsbbeeeran s rermnen O s s
Other (specify):

O s Os
COMUIMA TOAIS ...c.oiiiriierirnei e sssr e sees s s e s s sm s babsme s ans s b et b bas s e s s b aasnbamssba e bR rmssaeansnas M $ 496392860 & $__1,985,571.40
Total Payments Listed (column totals 8dded}........cccoveriiiiniecicrecr e rne s [T 3__ 6,949.500.00
[ D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) |_Si Date
Pacific Energy Resources Ltd. <J December 18, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Darren Katic President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations, (See 18 U.5.C. 1001.)

2283/023353-0016 6of8
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. E.STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of Such rule? .o b e e bbb s b e asea s 0 %/

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of estabtishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) i ’ Date

Pacific Energy Resources Ltd. <\_/ December 18, 2007
Name of Signer (Print or Type) Title of Signer (Print or Typg)

Darren Katic President

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form, One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

2283/023353-0016 T7of8§
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APPENDIX

| 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) {Part C-Item 1) (Part C-Itcm 2) {(Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State [ Yes No Investors Amount Investors Amount Yes No
Common  Stock/Common
Stock Purchase Warrants;
CT X 1$1,750,000.00 3 $1,750,000.00 0 0 X
Common Stock/Common;
Stock Purchase Warrants;
NY X $3,250,000.00 1 $3,250,000.00 ] 0 X
)Common Stock/Common
Stock Purchase Warrants;
TX X $2,000,000.00 1 $2,000,000.00 0 0 X
2283/023353-0016 2 of8
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